TUCKER
ARENSBERC PC.

ATTORNEYS

Writer’s Direct Dial:

(412), 594-5622
November 19, 1992  -° 18004— \D(

M—-—-.mmua
Interstate Commerce Commission .
12th and Constitution Avenues NW NOV 20 1992 -1 22 PM

- Washington, DC 20423
{NERSTATE COMRERCE COMRISSICN
RE: i

PNC Leasing Corp - Diversified Lease Funding,

Inc.
Dear Sir or Madam:

>

Enclosed please find an original and one (1) certified true

and correct copy of the Consent to Assignment by and between PNC
Leasing Corp whose address is: 2 J

1 Oliver Plaza ébﬁag
34th Floor
Pittsburgh, PA 15222

~
~N
Capital Service Group, Inc. whose address is: % !

3955 East Exposition Avenue

. LJA&V“
Suite 212

!

o -
» = -

’ o3

Denver, CO 80209 =T
Diversified Lease Funding, Inc. whose address is: ?’ ;f
. 3 ot s

3955 East Exposition Avenue 04407MJ1/ 5 =2

Suite 212 = S

Denver, CO 80209 )

and The Carbide/Graphite Group, Inc. whose address is:

One Gateway Center o
19th Floor

Pittsburgh, PA 15222-1416

Please file this document in your office at your earliest
convenience. The original should be returned to me at the above
address.

Thank you for your cooperation in this regard

Very truly yours,

\
L;%?KER ARENSBERG, P.C.
RKC/tal )
Enclosuresss.i:11/19/92:
NS
\

1200 PITTSBURGH NATIONAL BUILDING PITTSBURGH, PENNSYLVANIA 15222 412-566-1212 FACSIMILE 412-594-5619, 5618 or 5631

Airport Professional Office Center 1150 Thorn Run Road Extension Coraopolis, Pennsylvania 15108  412-262-3730
Harrisburg Office 116 Pine Street  Harrisburg, Pennsylvania 17101 717-238-2900



I hereby certify thgt this is a true and correct copy of the original Consent to

Assignment.
0 Sworn to and subscribed hefore
‘9 18‘) ﬂ:ﬂ‘ me this day of Novﬁmber, 1992
RECOROAIGH B0 s ﬂz—-/zm%/
. - . ;2! m :
NOv 201992 pe2 PH CONSENT TO ASSIGNMENT  Notary Public. - @ ,
‘Mﬁﬂﬁ“ MY COMMISSION nXPIRFS G ;
\NTERSTATE mum“'w .,:/ ’_', G AN .
THIS CONSENT TO ASSIGNMENT (the "Consent"), dated« ;as(rof\ cn

November 20, 1992 is made between PNC LEASING CORP, a

il ‘ —_—
g
Pennsylvania corporation, as the secured party ("Secured Party"), 2 8
. L olz
. _(3;3.,‘—_ .
CAPITAL SERVICES GROUP, INC., a Colorado corporation as the %§§_§
) gOS| &
=5 > o
lessor ("Lessor"), DIVERSIFIED LEASE FUNDING, INC., a Colorado §§§§'§
B588)
K-S TR
corporation as assignee of the Lessor ("DLF") and THE §§%§ g
224 =
.—r:r:: )
CARBIDE/GRAPHITE GROUP, INC., a Delaware corporation as the §§§ ’

< =
lessee ("Lessee"). : , = &

WITNESSETH:

WHEREAS, Lessor and Lessee have entered into a certain

Lease Agreement Number 1474 dated as of Augqust 10, 1992,

providing for the demise to the Lessee of 36 flat rail cars,

numbers DLFX 301 - 316, inclusive, and numbers DLFX 317 - 336,

inclusive, (the "Railcars"), which lease includes Rider #1 and

Rider #2 and a Stipulated Loss Schedule (said lease together with

each and every rider, including Rider #1 and Rider #2 and the

Stipulated Loss Schedule and all other future riders, schedules,

amendments, supplements or additions thereto collectively the

"Lease"); and

WHEREAS, pursuant to this Consent, the Lessor agrees to

assign all of its right, title and interest as Lessor under the

Lease to DLF; and



WHEREAS, the Secured Party has agreed to loan to DLF up
to fhe principal sum of $741,096.42 (the "Loan") to enable DLF to
pay a portion of the purchase price of the Railcars, which Loan
shall be advanced in installments evidenced by promissory notes
executed by DLF each dated as of the date of each réspective
advance ("collectively the "Notes"), and each made by DLF and

payable to the Secured Party; and

WHEREAS, to secure the repayment of the Loan made
pursuant to the Notes, DLF will assign and grant a first lien
security interest to the Secured Party, its successors and
assigns, in all 6f DLF’s right, title and interest in and into
the Railcars, the Lease and in all rents and other sums due or to
become due and payable by the Lessee under the Lease pursuant to
a certain Security Agreement dated as of the date hereof between
DLF, as the Debtor and.the Secured Party (the "Security

Agreement"); and

WHEREAS,‘as a condition to the Loan, the Secured Party
has required the Lessor, DLF and Lessee to enter into this
Consent by which (i) the Lessor will assign all of its right,
title and interest in the Lease to DLF and, (ii) the Lessee will
consent to the collateral assignment of the Railcars, the Lease
and the rents and other sums due or to become due and payable by

the Lessee under the tease to the Secured Party pursuant to the



Security Agreement, and by which the parties shall agree to make

certain amendments and modifications to the Lease;

NOW THEREFORE, for good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, and with
the intent to be legally bound, the parties hereto agree as

follows:

1. Recital. The recitals stated above are incorpora-

ted into and made a part of this Consent.

2. Consent to Assignment. Pursuant to Section 18 (b)
of the Lease, the Lessee hereby consents to the assignment to DLF
of all of the Lessor’s right, title and interest in the Lease and
the rents and all other sums due or to become due and payable by

the Lessee under the Lease.

3. Consent to Collateral Assignment. The Lessee

hereby consents to the execution and delivery of the Notes and
the Security Agreement by DLF and to the collateral assignment to
the Secured Party of all of DLF’s right} title and interest in
the Lease, the Railcars and the rents and other sums due or to

become due and payable by the Lessee under the Lease.

(a) The Lessee agrees to pay directly to the
Secured Party, or to its designee at the location set forth in

paragraph 3 hereof (i) all rents and other moneys due and to
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become due from the Lessee as set forth in the Lease, (ii) all
sums payable by reason of a default and acceleration of the
liabilities of the Lessee under the Lease; and (iii)'all other

sums at anytime owing by the Lessee under the Lease.

, (b) The Lessee waives to the fullest e#tent
permitted by law any defense, right to set-off, counterclaim or
recovery that Lessee may now or hereafter acquire against DLF by
reason of the Lease, the Railcars, or in any other regard,
against the Secured Party or against any rents or other sums now

or hereafter payable under the Lease.

(c) The Lessee will not modify or consent to any
modification of the terms of the Lease without the prior written

consent of the Secured Party.

(d) All obligations and warranties (if any) made
by DLF under the Lease or any other agreement affecting the
Railcars shall remain the sole and exclusive undertaking of DLF
notwithstanding the collateral assignment of the Lease to the

Secured Party.

(e) Lessee warrants that (i) the Lease is in full'
force and effect, (ii) that no defaults thereunder have occurred
and are continuing, (iii) that Lessee has accepted the.Railcars
from DLF and that they fully comply in condition to the terms of

ﬁhe Lease, and (iv) that Lessee has not paid or prepaid to DLF

AN



any rents or other sums under the Lease, other than the first

rental payment on each Lease Rider payable in advance.

3. Payments. All payments to be made to the Secured
Party hereunder or under the Notes and the Security Agreement
shall be made to the Secured Party at its office at One Oliver
Plaza, 34th Floor, Sixth Avenue and Wood Stregt, Pittsburgh,
Pennsylvania 15265, or at such other place as the Secured Party

shall specify in writing.

-

4. Amendments to the Lease. Each of DLF and the
Lessee hereby agree for the benefit of the Secured Party that so
long as the Secured Party, or any assigns or successors to the
Secured Party, holds an interest in the Lease or the Railcars,
that the terms of the Lease shall be amended in the following
particulars. In the event of any conflict or ambiguity between
any provisions of the Lease and this Consent, the provisions of

the Consent shall control.

FIRST: 2 Delivery and Acceptance of Cars. By its

execution of this Consent, Lessee acknowledges that it has
accepted the Railcars identified in Rider 1 to the Lease for all
purposes uhder the Lease and that the term of the Lease has
commenced in respect thereto. Upon the execution and delivery of
a Lessee’s Statement of Delivery and Acceptance by the Lessee in
respect to the Railcars identified in Rider 2 to the Leaée, the

Lesseé shall thereby accept the Railcars for all purposes under
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the Lease and the term of the Lease in respect to such Railcars

shall commence.

SECOND: 2(a) Interim Rental. From the date of
acceptance of the Railcars by the Lessee as evidenced by the
Lessee’s execution and delivery of Lessee’s Statement of Delivery
and Acceptance, through and including the day next preceding the
Base Term Commencement Date, the Lessee shall pay to the Lessor
as interim rental payment, payable on the Base Term Commencement
Date, an amount equal to the daily equivalent of the monthly
rental payment times the days elapsed from the date of acceptance
of the Railcars to the date preceding the Base Term Commencement
Date. The Base Term Commencement Date for both Rider 1 and Rider
2 to the Lease shall be November 30, 1992. Each payment of
interim rent shall be applied first to the repayment of amounts
then due under the Notes and the Security Agreement, and any

balance shall be paid to the Lessor.

THIRD: Rights of Lessor and Secured Party. Whenever

the term "Lessor" is used in the Lease, such term shall mean

Diversified Lease Funding, Inc., as assignee of Caﬁital Services
Group, Inc., and its successors and assigns. Whenever the term
"Assigneeﬁ or "assignee" is used in the Lease, such terms shall

mean PNC Leasing Corp and its successors and assigns.



FOURTH: 6. Payment. Payments due shall be made on
or before the first day of each month for which such rental

relates and is due.

FIFTH: 7. Title. Lessor warfants that on the date

of the acceptance of the Railcars by the Lessee, Lessor shall
have good and marketable title to the Railcars, free and clear of
all liens and encumbrances, excepting only the interests of the
Secured Party under the Security Agreement and thé interests of

the Lessee under the Lease.

SIXTH: 9. Substitution of Cars. 1In the event that
Lessof elects to replace any Railcars with Replacement Cars,
Lessor may do so only upon 30 days prior written notice to the
Secured Pérty, and upon the condition that the Replacement Cars
have a value and utility equal to or greater than the Withdraw
Cars or Casualty Cars; that the Replacement Cars become subject
to the terms of the Lease for all purposes, and that thg_Secured
Party shall have a perfected first lien security interest in thé
Replacement Cars on or before the time that the Replacement Cars

are delivered to the Lessee.

SEVENTH: 11, Taxes and inSurance.\ The Lessee shall
at-all times maintain in effect all risk comprehensive property
insurance on the Railcars in amounts equal to the greater of
their original invoice price or replacement value, carried

through insurance carriers having a Best Rating of not less than
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A-. All such policies shall insure the interest of the Secured

Party as a lender loss payee, and shall not be cancelled by the

insurer or the insured, except upon 30 days prior written notice
to the Secured Party. In the event that the Lessee fails to

vmaintain insurance as herein specified, Secured Party may, at its-
option, provide such insurance and, in such evént, Lessee shall

upon demand, reimburse Secured Party for the cost thereof.

EIGHTH: 13. Indemnity. For purposes of Section 13,
Indemnity, the indemnification of the Lessor by the Lessee shall

include the Lessor and the Secured Party.

NINTH: 15. Loss, etc. Notwithstanding Séction 15,
Loss, etc., whenever Lessee is required to pay an amount equal to
fhe Stipulated Loss Value due to the loss or destruction of a
Railcar, Lessee shall make such payment within 45 days following
the date of such event, whether or not the Lessor has made demand
therefore prior to such payment date. In any event, the amount
payable by the Lessee as the result of such loss, theft or
destruction, will be sufficient to pay in full the proportional
‘'share of the indebtedness owing to the Secufed_Party in respect
to the Railcars experiencing such loss. All money received by

the Secured Party due to the occurrence of an event of loss shall

be ratably applied to the remaining installments of the Loan.

TENTH: Financial Information. So long as the

Secured Party holds a security interest in the Lease, the Lessee

-8~



shall furnish to the Secured Party the following informatién at

the times specified:

Lessee shall furnish to Secured Party (i) as soon as
available, but in any event within 90 days after the end of each
fiscal year of Lessee, a copy of its consolidated statement of
income and retained earnings for such‘year and cohsolidated
balance sheet and changes iﬁ shareholder’s equity and cash flows,
as at the end of each such year, in each case setting forth in
comparative form the corresponding figures for the preceding
fiscal year, all in reasonable detail and certified by
independent public accountants, (ii) as soon as available and in
any event not later than forty-five (45) days after the end of
each fiscal quarter of the Lessee, a copy of its consolidated
statement of ihcome and retained earnings, balance sheet, changes
in shareholder’s equity and cash flows as at the end of such
guarter, (iii) on 6r before April 1 in each year cqmmencing with
the year 1993, an accurate statement, as of the preceding fiscal
year (a) showing the amount, description and car numbers of the
Railcars then leased under the Lease, the amount, description and
car numbers oanll Railcars that may have suffered a casualty
occurrence during the preceding fiscal year (or since the date of
the Lease, in the case of the first such statement); and such
other information regarding the condition and state of repair of
the Railcars as the Secured Party may reasonably request, and (b)

stating that, in the case of all Railcars repainted during the

-9-



period covered by such statement, the markings required by
Section 14 of the Lease shall have been preserved or replaced;
(iv) copies of any approvals by or documents filed with the
Interstate Commerce Commission or any other government agencylor
department in connection with the subleasing of the Railcars; and
(v) such other information relating to the Railcars or the
financial condition of the Lessee as the Secured Party shall

reasonably requést.

ELEVENTH: 17. Default. Notwithstanding the amount
due from the Lessee upon default as determined under Section
17(a) of the Lease, in no event shall the amount due be less
than, and the Lessee hereby agrees to pay, the amount necessary
to repay in full the indebtedness then owing to the Secured Party
under the Notes and the Security Agreement, including principal,
.accrued interest, and collection expenses as provided under the
terms of the Notes and the Security Agreement. In no event shall
the Secured Party be required to resort to the sale or release of
the Railcars or to any other collateral for the Loan as a
condition to the obligation of the Lessee upon default to pay to
the Secured Party for the Lessor’s account sufficient funds to

repay the Loan in full.

TWELFTH: 18. Sublease and Assignment. CSG hereby

assigns, transfers and disposes of all of its right, title and

-10~-



interest as Lessor under the Lease to Diversified Lease Funding,

Inc.

THIRTEENTH: 25. Capital Service Group’s Agenéz

Role. Section 25 is deleted from the Lease.

FOURTEENTH: 26. COUNTERPARTS. The Lease may be

- executed by the parties in counterparts; however, a single
counterpart wi;l be identified as the "Secured Party Original",
which shall be delivered to and retained by the Secured Party.

No transfer of any interest in the Lease or the rents due or to
become due theréunder, shall be effective without delivery to the
assignee of the counterpart identified as the "Secured Party
Original". Each counterpart of the Lease shall bear the notation

of such restriction.

'

FIFTEENTH: Additional Defaults. As further events
of default under Section 17 of the Lease, at the option of the
Secured Party, the Secured Party may declare the Lessee to be in
default under the Lease upon the happening of any of the

following:

(a) Lessee shall fail to pay any installment of
basic rent within twenty (20) days after the due date for such
payment; or shall fail to pay any other amounts due under the
Lease within twenty (20) days following receipt of an invoice or

written demand therefore;

-11-



(b) The Lessee shall fail to perform any

covenant, condition or agreement contained in this Consent;

(c) The Lessee shall fail to pay or to otherwise
.discharge any personal property tax, or a lien in respect to such
tax, on the Railcars following the failure of the Lessor to pay
or discharge such tax in accdrdance with the terms of the Service

Agreement;

~(d) Any change, whether singly or in the
aggregate, in the holders of a majority of the voting shares of

capital stock of the Lessee.

-12-



=TT NOV 12 '92 18TIEANM TUCKER ARENSBERG

WITNESS, the due execution hereof, with the intent to

be iegally bound.

T7360:11/12/92:09
FILE # 6805-04173

CAPITAL SERVICES GROUP, INC.

By X7 N1

By
TitTe

PNC LEASING CORP

By WW

Title VICE PRESIDENT

P.14-18



WITNESS, the due execution hereof, with the intent to

be legally bound.

CAPITAL SERVICES GROUP, INC.

By
Title

' DIVERSIFIED LEASE FUNDING, INC.

By
Title

THE CARBIDE/GRAPHIXE GROUP, INC.

By \/ (/’)X/—/

Title " President ¢

PNC LEASING CORP

By
Title

77360:11/10/92:08
FILE # 6805-04173
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NOV 12 ’32 18:38AM TUCKER ARENSBERG

P.15-18
ACKNOWLEDGEMENT
Qfare OF Q@)orad(% )
COMMONWEALTH OF PENNSYLVANI
) 5§8:

COUNTY OF ALLEGHENY )

Prrapanoc | |

on this [2,*"\ day of [\_}__ZEM% , 1992, before

me personally appeared é&ﬂﬂgﬂu E{ ggggg,g to me personally

known, whom, being by me duly sworn, says that he is the

?125512,;;&7— of Capital Services Group, Inc¢., and

that said instrument was signed on kehalf of said corporation by

authority of a resolution of its Board of Directors, and said

_}éﬁﬂiﬁiy;jz;ggﬁgggiurrJ acknovledged to me that said

corporation executed the sanme,

mY CC‘*?\;';?\«’-.‘-?:S%O?\! EIFRES 1/14/93 ——&&M_L)—Srm_—
. Notary Publi¢
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NOV 12 32 10:39AM TUCKER ARENSBERG

ACKNOWLEDGEMENT
Srate oF ColaradQ
COMMONWEALTHOF RENNSYLVANIA- )
_ ) §S:
COUNTY OF ALLEGHENY )
F%ﬂ&pﬁﬂmLDz,
on this _l2 day of Navewho , 1992, before

me personally appeared _ ~Jowes A E(lcool to me personally
known, whom, being by me duly sworn, says that he is the

Qi‘eﬁcd@vﬁ of Diversified Lease Funding, Inc. and

that said instrument was signed on behalf of said corporation by

authority of a resolution of xts Board of Directors, and sald

Siéﬂ!é A E.;\“LCAOQ acknowledged to me that said

corporation executed the sanme.

ey CONMMISSION EXPIRES 1/14/93 | QQ Din Eﬁ%ﬂ[@@__
o Notary Pu c A

P.16/18



ACKNOWLEDGEMENT

COMMONWEALTH OF PENNSYLVANIA ) :
SS:

)

COUNTY OF ALLEGHENY )
on this 10th gay of November , 1992, before
me personally appeared Nicholas T. Kaiser to me personally

known, whom, being by me duly sworn, says that he is the

President of The Carbide/Graphite Group, Inc.,

and that said instrument was signed on behalf of said corporation
by aﬁthority of a resolution of its Board of Directors, and said

‘Nicholas T. Kaiser acknowledged to me that said

corporation executed the same.

/ (,d e ,ﬁl.a fo ZC

/ftary Public

Notarial Seal
1. Carolyn Duckett, Notary Public
Pittsburgh, Al legheny (JOLAr ty o
My Commission | s Jan, 22,1904

; Noa
Thember, Pernayivaniz ALZoGEe Gt Noteros

77360
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ACKNOWLEDGEMENT

COMMONWEALTH OF PENNSYLVANIA )

. ) SSs:
COUNTY OF ALLEGHENY )
on this /4¢ day of o vemBeR , 1992, before
me personally appeared Ajaesm A. ﬁ§£SC4{ to me personally

known, whom, being by me duly sworn, says that he is the

bGCE’/%Es/DeM/T of PNC Leasing Corp, and that said

instrument was signed on behalf of said corporation by authority
of a resolution of its Board of Directors, and said

ﬁé¢£¢ﬁ'/ﬁ KijCH’ acknowledged to me that said

corporation executed the same.

’ N 7z
g L @) ) \ . ,/“_‘ 7
7/, e ol )”7/ /LM/:J}J.-- L2

Notary Public

N [r\b‘:“::i& Seal

Asnea M. Dahsom, Notary Public
. Pt Aigohany Cozr t

- My Carnmission Explras March 11, 1905
Mambar, Perng, " ani Assodaron of Netres

P

77360
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